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Pike & Fischer 

Telemundo Group, Inc., Debtor in Possession (Transferor) and Telemundo Group, Inc. 
(Transferee) For Transfer of Control of Telemundo of Puerto Rico, Inc., Licensee of 
WKAQ-N. San Juan, P.R.; WO9AT, Fajardo, P.R.; W 3 W .  Utuado, P.R.; W68BU, 
Adjuntas, P.R.; Telemundo of Florida, Inc., Licensee of WSCV(N), Fort Lauderdale, FL; 
Telemundo of Northern California, Inc., Licensee of KSTS(N), 5an Jose, CA; KlSCU, 
Salinas, CA; K5ZCK, Stockton/Lodi, CA; K47DQ, Sacramento, CA; KZ7E1, Santa Maria, 
CA; K39DH. Ogden, UT; K-EJ, Salt Lake City, UT; W32AY, Boston, MA; KSlFI, Modesto, 
CA; Telemundo o f  Galveston-Houston. Inc., Licensee or Permittee of KTMD(N), 
Galveston, TX; K60EE, Odessa, TX; K49CD, Odessa, TX; KWDX, Abilene, TX; K36DV, 
Amarillo, TX; Telemundo of San Antonio, Inc., Licensee of KVDA(TV), San Antonio, TX; 
Telemundo of Austin. Inc., Licensee of Kl lSF, Austin, TX; Telemundo of Colorado, Inc., 
Licensee OF K49CJ, Colorado Springs, CO; Telemundo of b n t a  Fe, Inc., Licensee of 
KSZES, Santa Fe, NM: WNJU License Corporation, Licensee of WNJU, Linden, NJ; 
EStrella License Corporation, Licensee OF KVEA(N), Comna, CA; K57CD. San Diego, C4 

77 RR l d  308, 10 FCC Rcd 1104,1994 FCC LEXIS 6672 
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[CA.310(B)(2),  73.3540. 73.355S(H)J 

To I ~ ~ i l l l . 1 1 ~  Ihr t r .WJer  01 mltml nf '.cwn TV '.'JIWIIF .md 17 I VTV w l ~ a n r  '.om 1 h m k r q i t  IICW~P,: 1~ , I? 
rci!iUcturw mlib Iollowii~g iwigarwdtton irndrr Chapter I 1  01 !he Bdnhruptq C d e .  an Indrvlduai's ,attrlbu!dble 
!mler?sL\ ,n the reurqanmxi auPlUdnt, 'whtch ordinarily would have tamed the a~plicarit lo 'vmlate [he rwelve~itatton 
r u e  and dunpuly ruk, were deerred rlonanrlbUtahle. Tlic iixdtwdudl %wed 011 the mar0 01 rfireCto~j of the parent 
i~3mp.lny ~ C r l P v C n  N ,%~nV.v%. 0111' r > i  rrhlih hJd ,> CiiAdP R iontour Ih.31 averlapp~I with lh3l 010nc of lhc 
re(ilgdlllled IhcellWe'T <tiltiOOl He WdS ronnr<ted I O  !he rk31gdnlled IicenLer through his i r l ~ o l ~ e r i l r n t  .ind 
cwncrship 8ntcresls 8n lnvenrnent iOmPanceS that Qecame Shareholders of the lecen~er under the reorgan,iat,on 
plan. 'he ,na,vidual pledged Io r e a %  himself from any matte- pertamng to the iicensee. and the meihan,sms to 
rx tmplen1entw.I by the lnwStmrnt ronipmwi would inilm! that h n  WWUI waiiid M Ound ,idt~T~vem~mdo Group, 
J I M  , 77 RR 2d 308 C19941. 

:December 23, 1994: 

FCC 94-341 

File NOS. BTCCT-940922KI; BTCrlV-940822W; STCTT-940821NLY; BTCTS940822KL; BTCTr- 
940812KM; BTCCT-940822KN; BTCTTL-940822KO; BTCITL-940822KP; STCrrL-940822KQ; 8TClTL- 
940822KR; BTCTT-940822KS; BTCrlL94o822KT; BTCTTL-940822KU; BTCTTL-940821101; BTCCT- 
9408221u: BTCm-94082ZKY, BTCTTC~940822KZ; BTClTb940822lA: BTtTn-940822LB; BTCcT- 
940822LE; BTCNL440822LF; BTCm-9408ZZLG; BTCTN-940822LH; BTCCT-94082ZW; BTCCT- 
940822LC; BTCTrL-940822LD 

Released: December 23, 1994 

Adopted: k e m b e i  23, 1994 

MEMORANDUM O P I N I O N  AND ORDER 

By the Commission: 

1 .  The Commission has before It for considcrabon the unopposed apptirmons for transfer of control of 
rhe above-captioned liceri5eei from Tekmundo Group. Inc., Debtor m Pmsessaon ("Debtor") to Telernundo 
Gcoup, Inc ("Urnorganized Telernundo"), the entity sct to ernerw from federal bankruptq prattxtlon 
pursuant to d Chapter I1 Plan of reorganlzatiorr monfilmcd by mp United States Bankruptcy coutt for the 
Southern District Of Nem York. see Order Pursuant to Semon ll29ofrhe &nkruptq Cade Ccnlinnmp the 
D b t o r t  Srcotid Amended ChdPter I 1  Plan of Rirorgdnizdtlcn (Qaflkruptw Ordpi), Case No. 93-8-41967 
(Bankr 5D NY July 20, 1994). Becawe principals or amliates of some of the proposed attnbutabie 
Stockholders of Reorgangzed Telemundo hald conRldlng atwbutable mtereSt5 ~n other brwdcast natnons, 
a5 well as a rnnattrlbutable mterest In a televtnm natlon In the -me market as a Rearganlzed Telcrnundo 
t c l e w m  station. the aPpIIcanfS aisn request reltef from the Cornmtssmn's nuitlple ownershfp rules a id  
cross interest poliq. 

Backgmund 

2 Debtor, , I  De1;rwilrC c~rPor~ltlun, Own5 Telcmirulo. one of two malor tlispantc broadcast telcvcsuir 
richvorks servfnq the untted States Through seven idl power telwsion stat\om and 19 low power 
'tllevi~ion and tranilafM stations. accordiiiq to L-htor, relfmundo Pwes mote than 50 market5 in the 
JrmtM states and P~cria RKO, reaching mure thitii H5 percent of al l  'iiipantc households in the coimtry 
ibIditwally, khtur produces Spanish-Iancunye lprogrlnmng, ntak#ng available to its afflliates and owned 
.lliil ciprv3tRi ddtiOnS qJprormdteIy I10 hmr5 per week of  such programmini) 

.> For iiCdilY three years, ,lccordlnq !o the appi~cai!ti,, Debtor ?as failed to make p r in i~pd  or Interest 
i1dyrii?iit5 on its oulstaildmg tlebt In bugL8it 1W3, leleniurido petitioned for Chapter 11 bankruptcy 
woteaion and thcwditcr sought Cornniission rlpprovaI lor an involunlary transfer of control of its kensee 
subsidiaries to Debtor .ieC.FCC File P4os BTCTPII/BTCrT/ETCTrL94o810KF through KZ (giantmg transfer 
of control of the licensee suhrddianes from Telemundo Group, Inc. to Debtor). 4 second amended plan of 
reorganrzation ithe "Man") RruCfured by Debtor 3nd accepted by those creditors entitled to vote there- 
'was ronhrmei by the bankruptw coun an July 2U, 1994. See Hankrupte Order, supm Lliiiler the P h ,  mc 
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i i a i iw  0: ,:ertm? CredtwJ are 0, it' i l i r r ' k 7 q e d  im ?"dwt$ge '  !?or. do:Ong otlicr r h q 5 ,  a? eqmp i t~qk t l  m 
i'L'otgJ> K<Cd i<~ltmwdo. 

4 .  U p r ~ r r  ioxumiiiattm1 of the P l m .  whlch ' 5  iublect to Coinnmslon cqpproval, the c.tp8tal stock or 
Krorqaiiized I clernundo ivill coniist entirely of voting commor stock, whose hoiders w ~ l i  he: r imD Paliners 
I/. L i 1~ (15 >"/a), Rrllance I i ~ i i i r J O C e  (.on:pdtiy ( l U % l .  Hnstion Capeta1 Fund. L P (up lo I ~ ~ ~ D ~ O X ~ , ~ I ~ I P I ~  
l b v o ) ,  i ~ c ( i ~ ,  Hldck itdrwruxinrateiv 2 8%).' and vdmus rlghts holders and other i-r&tors, none of whfch 
1rid8v'duaiiy iviil Iwld ~n ,altribut.+hlu 5% Interest (apPro*imatelv 50%) The c~mpos~tion of Rearganered 
Tcicniu,~~do's ,r i i l id i  ninc~niember board nf dmaorc  rewlti frnrn negotiations among Debtor, 11s current 
mqortty stockhddcr, arid the ] m o r  rrnd wenlor c!edltors.2 

5 
rOn5iitenf with IIIP C i ~ m n ~ l s i o i i ' ' ~  ownrrshq rules and POIIC~S. 35 well as wlth IhefOmmuntCatIons Acf. 
rhose excepttonr are a i  dtscuiied below 

Permanent waiver 01 the one-to-a-market rule 

6. Daniel D Villanueva IS a co-trustee of the Odnrel Villanueva Living Tfust, Which IS the sale stockholder 
01 otic "1 the twn general panners of Basbon Partners which, in turn, S ~ N S  as the =le general partner of 
Exton Capital Fund, L.P. ("Bastwn Capit#). The potentlaliv 16 w c e n t  of Telernmdo sock owned by 
Uastun Capital is. therefore, attributable tu Mr. Villanueva. who wholh/ owns B w n a  Ventura 
Cminiinications, Inc., the licensee Of KCTQ(AM), Thousand Oaks, Californm. Because the Grade A s~gnal 
of Debtor's KVEA(7J). Corona, California, encOmpasSeS the entire mrnmuniw of Thousand Oaks, 
'i~ll;lnuevn's owrership of the radio stallon and his ammutable ~mterest m the television itallon would k 
iiuOnSlStellt with the one-Wa-market rule. That rule bars common cwnerrhlp of television and radio 
stalions ~n thc same market. i r e 4 7  C r R  /J.,SSS(c). 

7. In  . ~ ~ C r u , ? ~ ~ " ~ ~ J n d i l ~ ~ e r i n  MM Docket No 87-7, 4 FCC R o d  1141, 1751, [&3 K K . ' ~ I ~ s Y J  
wroos,derdmp&'t 4 : CC Rid tA89 (i.6 OR Zd liI3](1989), the Comrnisslon cwicluded that it will "look 
favorably" Jwn. and will be "predisposed to grant," waiver requests involving radio and telew$o81 Statlo" 
conibitiatioiii 111 the lop 25 markets, a s  defined by Arbltron Ratings Company. where a t  least 30 s e ~ r a t e l y  
owncd, operated and confrolied broadcast Icensees. or "VOIC~S:. wtll remam after the woped 
combination. In calculating the number of broadcast statmns in a particular market. we include ail 
coinnwcial and noncommercial fuil-power telwirion station licensee5 in the relevant 6DI and all aperatmr) 
AM and FM radio itation licensees In the relevant televlsion metropahtan rnxket. id. The member of 
"voices" in a given market 15 evdluatrd In accordance with the atmbution provisions of our local ownership 
r ~ i k s .  in which perrons have a "ccqnuable" mterest In a broa4caSf station If they serve as an "mer,  
dircrtor, pditrier, or Owner of a t  least five percent of the voting stwk of the licensee. la.; see a i s  id, at 
1759 n.87. 

8 .  io :uppat !if it!; l ~ a w e r  rquec,t, Debtor notes that L a  Angeles, the AD1 wthin which each %&on IS 

Irrated, i z  the iccond larqcst market in the comtry, as iepmed In Brwdca~ing & Cable Yearbmk 1994 
That rnar*et sustains 21  fuli~servue teelevwon stations and 79 AM and FM radio Sfations. Of these 
!rroaCcast stations, Debtor'r exhibit mdtcates, at ! e m  00 will be separately owned, operated and controlled 
dRer consummation of the Piall. Acrordingly, Debtor contends, its waiver request for the Lo8 Angeles 
irmrket satisflcs the "top .'S markets130 YOCCS" presurnptlve waiver Standaid set forth I" rUrrd R P - ~  
.,"d 0 f l l . i  

3 tlaviny revwwcxi thc showing submitted by Dcbtor. we find that Mr. Vtlknueva'r common owrrerihlp 
ii,tercds will not result m fewer than 3D separately owned, nperated and controlled broadcast nations ,n 
!os Anqelei. t t e  . , ~ a r u l  largest rnarket. ThrJs. Orbtor has provided ttw necessary documcntatlon to meet 
tlis "top ZS niarhetil3C! VUICC~ ' '  'dandard with r q a r d  to the KVEA(rV)-KClQ(AM) comb~nafion.' We 
cmclirde. therefor?, that arant <of the waiver ~ r r n m n q  Mi. Villanueva to hold rnterests 10 both stattons ,s 
111 thr p ~ b k  mtc'reX. 

Temporary waiver of the duopoly wle 

10. 
iW0 I : ~ t i c t r ~ l  pdltiir$ihi,7 imtiirC5t in KSMS IV, L P ,  the iiccnifc Of KSWS~TV, Channel 67, Moiteiey, 

With :our !'xreptlanr, the corporate rcrtrtlctururlng md the w o l w n c n t  of parties 10 thjs applccaiinn are 

Wr. \ibllan\iev;r a im wholly owns V!ila:lueva Media, lnc., which holds a 20% general partnership and 

LMC I Ji OOO(lOOfr 
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C.lliioinja 8i:cdust. I h c  Grade A wiltour of KSMS-TV ovt'rldp5 with rhat of Rrarqantzcd T ~ ! e n l m d o ' ~  KSTS 
( W ) .  (~lhmrlcl 18, Srri fw,(', ilifoinld, P4r V ~ l l d n ~ e v J ' C  attributable ~iltereLts in these stat~ons would violate 
rhe Conlnimon' i  dmpoly rule, Sectton I J  355i(b) .  the duopoly rule prohibits Common owneishfp of 
I~~~~YISIOII >latior's whose Grade I? LontouIs werlap Aicoidingly, 
tC: I Iwd 'y ,  twelve-nioiith wa!vPI of ttP Iluowly rule "to pernlit an orderly dlsposttion" of KSMS-IV. To that 
end, Orbtor riotrC 8 "  11s Nuv~mher >, lYc34 ~ ~ n e m f n : e ~ l l  tha t  dn ap~lccatiuti for the d55ignment of KSMS 1V 
tc ia l t to , rm r l~ , in l .mI  Cr,rndw.I8w~, 1m w 3s ltkd wdIh t l w  Coinmssm on September 23. 1994 FCC file 
No BALCi 'PfC913KX ' 
I 1  In +walhimq rmiwsts for waiver or [lie dunpoly rule, rvnelher on a permanent or tempwary basts, 
me Cumrnisrion looki to several f5ffors: (I) the sue of the overlap area and the populatron wlthln i l lat 
geographic dWd: ( 2 )  the wparatencss of thr nidrke!s within which the w10 Sfatlons are lawted; (I) lhc 
dlversih. of ~oicrs available to the population restdm9 withm the overlap area; (4 )  the r e ~ u h n q  
ioncentlation of ei~nornic power, (51 the irrdependence of the stations' operatms; and (6) any public 
lntcrest be;,chrs evanating from t b ~  proposed combination. 5ee, e.g., foiva 5we Un,veisiv Broadcajhng 
Corwmmn. '4 FCC i2cd ~ f i i  i ' v  RhK'n.W/(1993)  (permanent waiver); ~ I a d ~ C o m r n v n l r ~ t i ~ n ~ C o . ,  Ltd., s 
1 CC R L ~  m i  r 6 A W d  1'005/(1990) (temporary wawer). Althouyh some of the elements present m I h l S  
use devlate iii part from past w a w r  C a s .  given the bankrupt status ot Debtor and cts KSTS(N), we find, 
for the reasons ~ : S C U S S ~ ~  below, that a temporary, twcive-month waiver of the duopnly rule E. warranted. 

12. Preltmrianly, we note that the degree of uveilap of me Grade 8 contours 01 the two telewston 
stations in this case exceeds filar existing in most of U~JI past duopoly waiver cases. Here. the predtcted 
overlap area ot the two itations, drcordlng to Telmundo's engineerrng exhibit. indrates lhat the overlap 
m a  of 7,007 'itiuaic kilori~clri5. ~rihiflltled by 1.8 n , ~ l l l a ~ l  licr'.ons, rrprerenll 51 percent of the geographic 
m a  and 'ii.s percent nf thc ~ )op&~ t~o i i  WII!WI the Grade B contour of KSMS~N dnd 50 pcrccnt Of the 
geographic m a  and 31  3 percent 3 1  the Popolatiw within the Grade B coritouruf KS7TS(lV) However, as 
t k  Cornmisslcri riot& 1r1 F.?m/y Tefwmon Cup, 5 0  R R  )a 13-14, 1348 (1986). the sue of the proposed 
overlap has been of "more rntlcat concern" in cases tnvolvlcq requests for a permanent waiver of our ruies 
and we are not constrained from granting a temporary waiver where drcumstances "will not significantly 
ftu>trdte fhe ~ I ~ c i e s  iiniieilying lhe multbple ownership ruler." Moreover, we have long been guided by the 
dlrenive that we entertain waiver ieque5ts as a "safcty 'valve procedure for conslderalion of an applccafmn 
for exemptnn based on 5pecial ~rclimstances." WAITRadm v. FCC. . l l H  F?d 1183. 1157 [ I S n R t d i : o . ~  
(K Cir 1969)~ In this case, we believe that furtherance of the Plan and the vitalization of the Reorganized 
Telmundo would be con\patlble with the diversity and ecOnorniC competition WliCieS the duopoly rule is 
dcsgned ta promote. Thus, lh? maqmtude of the temporary overlap in this a s e  is Mt fatal to Debtor's 
waiver requ&, d n d  our grmt  ni that request prowdes the requisite "safety valve'' under these "special 
~iircurnstanccs" of a Debtor emcrginq from Chapter 1 I .  See 0,aflnef 64 Joml Venture, Ocbtm in 
iii%eIs#ori, 3 icc ~ c d  "0 /.ii XR 3 ,13s/(19@8), (one~vear temporary waiver OF duopoly granted to pa* 
holding a 5.7% to 12.1% anrlbutable interest ~n one Clnclnnal television 5tatoon and proposing to hold an 
8 5% to 12.6% attributable interest 1r1 another Cincinnati televcsion statton through a bankruptcy 
organization) 

! 3 .  Specifisally, we XP cognrzant of our obligation under the public interest mandate to cmsider the 
national u o l q  underlylng other federdl I ~ w s ,  such as the bankruptcy laws pertinent here. See LaRose v 
,FCC - 4 w  F ? d  I I 75. 1116 f-V KR 2d i.<?iln.z (Dc Or iS74) k the Commmon has noted m a previous 
cae, the objectives undeilylng the bankruptcy law are three~fold: equalih. of distribution among creditors, 

IwSh start for debtors, dni l  th? Pfflcient and rconomlcal admintstration of cases. Fox Televism Statmns, 
rn<., H FCC uid 5 1 4 1 ,  53.13~44 r , ' ;~~. i iL1~, 'J r rcon denied. R Fcc Rrd0144 (1993), appealpmdmqstib 
r i m  MctrupuIfltix fimniilofE/AAiP t3iitm-lm Y FCC, Case No 93~1471 (M Cir Iuly 26. 1993) (uring 
fiepan oIt.hP r o m m s ~ ~ o o  on ihe 6ankmiiIw L . i w  allhe LJmtM5tXes, H R Doc. No. 9 3 ~  137, 93d Cong., 
lit 5ess.. k. L and 11, chapter 3 (1973)); zcedim Channef33, lnr. i FCC P'd ?b,i, 7680 jh.f RR hi i -os/ 
(1Bb'R) (waiver of duopoly rdle "cwlnispif largely on accornrnodaring Wllcles underlying the bankruptcy 
jaws and the protenion 01 lnweiit crcditars. . '). We belleve that we can accommodate those bankruptcy 
policies her? without iountervnrl!r-g h a m  to the policies supporting our own rnultlple ownership rilles. by 
pmnimng implementation 01 the Plait sa carefully crafted by the credltos; by pernittiny Debtor to emerqf 
lrom !bdnkrupIm with only hdlf 01 (t i  lomer deb1 .md deoeased ililrrebt ,des on rrmalnlng debt, aid by 
fanlltJtiny effeitudtmii cuf 11 e Pliirr by x twq cxLleditioilsly 111 qrdiitinq waiver of our 

14. Equally Important to uur deterniiiidtion 15 the ran 3121 grant Of the lrrnporaiy waiver ieqiiest would 
piomow the C t i r n r r i ~ i w n ' <  enduring goal of advattang dwerslty ',id mueased rniriorlty owrieryhi[r. .Pc, 
z.q., N o l , r e ~ f ? ~ ~ ~ u s a i ~ ~ ; l e n i , ~ k i , i g i r r  M M  Docket No. 11-119 ,+nd 11- l l0 ,  ailrIptPd Decr'rnbcr 15, 1994 

rts dpplicabm, Debtor requests a 
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! J f ( l 9 / 8 )  (cstabl!iheC t a i  ceitilicdte dnd distress idle pd~w~:,); 
L UrnI1'IIFIU 

POIICY .md extended policy to cabie) The Plan, wnlch can be cmsun'mared only If we g r m t  IIUS tr~i~gorar( 
wawm,  ~ r o v ' d v s  ,nut ui i ly  fur i iwrirl ihip uf ,apptoxtmatdy 16% ot Telernundo by Bastion Capital, ,whose 
controlling prin~ipdls and L@Wr<ent equity :owners are Guiilerino Bion and ctr. Villanucva. both H8rpamc 
Americans, bid for mdnJgernent Of the rroiqantied company by Jmqum Blaya, an Hisoana Arneiican 
'9ated 'o serve ds R~orqanized T c l m u n d o ' ~  piestdent dnC ctiicf eiecutlve offic~'r. 

i i  Wt! ~&.o lirnf Lh4 grml  01 ,? tt'niimrary w11wr would rnOt dtiscrw' 11~- policies of diversity and 
IYOI~ IT I IC  imnprtition whlch unrlur]lrd oL#r duopoly rule. A s  to the separateness of the markets sews by 
thf, Wo telewtiion itations, &we nctc that K S M S - N ,  Monterey. is located in the blinas~Monterey area of 
dommant lnnuence ("ADY), one of fwr fullbsewlce commercial televlscon stathons lkensed to that market, 
the IOjrd largest / / I  the cauntry In ContraSt. KSTS(TV), San Jose, IS lwated in the San Francisco-oak land^ 
Ssn lose ADI, the natlon's tilth largest market, and IS one of I ?  full-sriv,ce. commsrctal t e l e w m  statm5 
licensed to that market. 

16. 'Nit11 reqard to the dtveinQ of vOtc?.s present in the tempaary overbp area, Debbar's enqmeerirrg 
exhibit indicates that there are 28 television stations providtng Grade 8 sewice to all or pa& of the Grade B 
overlap area, yielding a multitude of uo~ccs, INlUdlng three affihates each of the  four networks, ABC, CBS, 
NBC, and FOX, one Home Shopping Network afftllate, One Unlvlson affiliate, erght Iridependenis, and SIX 

noncommercial i t a tms .  

1.7. Fiildlly, Dcbtor ~ o r t ~ n d 5  that k a u s e  the stations Jre not dliect competftors, the proposed temmrsq 
overlap will !not "dlm6msb" the ecanomu competlt,on in the market. To arsuaqe any concern that KSMS-TV 
and KSrS(TV), which 
respectively, will riot rngage in robust compettbon, Mr Villanueva has personally pledqrd to operate KSMS- 
rV '"wholly independently" of tlle Drbtor's KTXTV) by rccus,ng himwlf " i r m  any participation In the 
ni.Inaqrmmt or operatbun" af K5TSClV) We shall rely on thai rcqresentation as a means for rnatntamtng 
Ihe 6ndPy)eiiilerice ut the stdtiorli, the fifth factor cn evaluahn3 J waiver request To that end, we 
'wr ~ficdly will requtre Mr. V,llanueva to refraln from all discussms and involvement regardbng the 
Tclemundo iwtwork. as well a5 KST5(N), with any Bastion Capital or Telemundo officer, director, as vie11 
ds m y  ciiiployce with access to inforrnatim pertinent to those subjects, until the station is sold. In  sum, 
we find that grant of a temporary. hrelve~month, waiver of the diiopMy wle, under the cwcurnstances and 
baced on the representatlans made herein, will inure to the public interest. 

Analysis of the cross-interest policy 

l'Wt O f  wnur,h. uiwizrcl, B<oa</',?5t,"g, 42 FCC :,:t 8-11 (i: 
,>I 8 I:( LJ I i 4 0  /i: ,;Q .'e /(l?es) (<:Ijrlfied tax cec,ficate 

,~ f i Imte5 of rival Swntsh-language networks, 'Jnwsion and Telemundo, 

Iti. Rpollo Advlsois, L.P. ("Apollo Ailvlmors") 15 the managing qeneral partner ofAlF 11, L.P., one of two 
incinkr5 nf TLMD 11, L L.C ("TlMD") Accordlnqly. TLMDs iS. i?b stwk mterest ~n Reorganued Trlernurido 
IS dcerned altribul3blc lo Apolb, as well as to Leon Black and John 3 .  Hannan, proposed b r d  rrembers of 
Reorganized relernundo who arc also principals of the general Pdrtwr uf upclk A ~ Y I S O ~ S . ~  l h r w g h  an 
(nvestrnent fuid it manages, Awllo Advisors has, v8a the lioldings of Astrum International Corp~ra t l~ r ,  
i"Astrurn"), a 20 mrcent, nonvoting interest in Sandino Telecasters, Inc., the permittee of KLKI(N) ,   an 
Bcrnardino, Caliiornid. That imterest. acrording to the appkal)t%, wac aqutred 3% '"an Incldenwl asset" of 
A5trum's predecessor corpntation pursuant to n CIidplrt I I  reotqanization resulting in a debtHo-equlQ 
~ o n v ~ r s m i  Wlitle the ~~onvu t lny  ii8tt.rest i r l  the IIWII~CC of that Statloo. currently operating pursuant to 
pcqram tca AiithorlW,' 15 nut 3ttr~butable to Ppollo for purpose5 of the Conm5sion's muinpie ownership 
IIJICI, that intcrcst docs impilcatr our c r o ~ ~ - r n t ~ ~ e S t  polliy in that Apolln hold5 an attnbutable Interest t i l  

ireorgan8zcd Telemuntlo's KVFA(TV1, Corona Both KZKI (  rV) and KVEA(TV) are lanteri , t i  the Los Angehis 
,Xll. 
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iU 
I ' \ l t A ( l V I  ana it5 concurrent Dotentlai influence over UKI( IV), wa 11; nonvotbng mierest, are unlbkely to 
d i n m s l l  dri l l 's  'rnq;h ranlpc'tttion or diverslw, the qovernbng concerns 01 the cro5s~mere% pobry. hfst ,  
the level "1 Auollo's cross interests lil KLKI (  I V )  and KVEA1.W) are ConiiStmt with t l u l  perrntted by tne 
iwnm6,slan III @st cases. F y ,  Ctw/and Tek?VJSmo CO/p, 91 F i C  Zd ! I 2 9  ~ - 7 ~ ' f i K . ' L W l / ( R ~ v  Bd), rev 

Ine d p p I ~ ~ d n l i  iet fort11 ieveral rfdions, which ~ollectwely suppofl our findmg that Apollo I mteresl 1 0  

(DC Cir t'?W) (#,early Sole ownerbhbp of the Ircensee of a n  AMiFM conlblnatm and a One~third 
nondnr8hutable interest 'n the lkensee of a tclevislon station ~n the same market); Memmrdia 
drNdcaCNII0  carp^, ! FIIC Rid 1022 /d R h ' A  ';2/(1986) (attributable 20% Interest in the bcmsee of one 
televtsion statlor and an nonattnbutabie ! I  39"% votlng  oler rest $0 a siogle-malorl~-Fhareho)der-hvned 
iiccnser of .motrier television Cfrltion ~n the same market). 

2.1. Second, the i% Angeles ADI, Ihe natlon's second largest, 15 a hlghiy competitive broadcasf market, 
wdaining 2 1  filll-sermce televlslai Stdtlons and 79 AM and FM radio stations, all owned by 80 separate 
'"VOICeS.'' Moreover, KZKI(N), an independent English-language televimn station, and KVEA(TV). a 
Telemundo-affiliated Spanish~language televtslon Station, do not compete dtrmly for viewers or advertisers 
ill the Lo5 Angeles maikrt. 

2 2 ~  Tliird. it 1 5  ,epiesented that me b o  Stations will contlnue to be operated separately ''fn all resppem," 
including programming, sales and ernpioynient. Nor will Reorganrm Telemundo or Its Apollo-afmldted 
directors Black and Hannan. according ti, the applicants, have any "drect w mdirect material lnvolvernentll 
in :he mallagement or operation of KZKI( IV) 

23 .  finally, the aDDlicant8 note that d Lcntract for sale o i  KZKIJTV) has been executed and an appllcatlon 
for arwgnment of the permit soon will be hled w t h  the Commission. i n  View of the foregomq, we condude 
that the objectives Supporting the cross-interest policy are not threatend by Apollo's tnterestS In KZKI(TV) 
and WEA(TV) 

Eremptlon from attribution of Apollo principal 

24. Marc Rowan IS a vice presidcnt of Am110 Capital Management. Inc ("Apollo Capital'), the general 
uditner of Apollo Advimrr. whuh serves a5 the managtng general partner of AIF, one of the two members 
of TLMD, a proposed 15.5 percent votlng stockholder in Reurqanized Telemundo. Rowan IS also vice 
president of Lion Capital Manayement, lnc. ( " 1  Ion Capital"). an amltale of Awllo Capital and the parent 
ioinpany o i  Lion Advisors, L.P. ("uon Advisas"), whlch serves as the investment manager and attorney-bn~ 
f a d  o i  Anemis America, 1.L.C. ("Artemts"). the other member uf TLMD. Additionally, Rowan is a lcmlted 
partner of Apollo Adviwrs and Llon AdviSWS. k p i l e  the applicants' contenton to the contrary, by viltue 
of these poslhonal and uwnwslup interweds, Rowan IS deemed to have an atlnbutdble interest. through 
TLMD, ,n Neatgmred Telemtmdo. T l w  lilteresf rowflids wifh Rowan's seat on the b t r d  of directors of 
New World Ci~mmuntcations Group, Incorporated ("New World"), the parent of the lhcensees of eleven 
television itatmns, one of wlnch is KNSWN). San Dkgo.' Reotganl2ed Telemundo will be the parent 
ioinmny Of the llcensecs of seven televlson stations, one bemg KV€A(TV), Coma, whose Grade 0 
, o m w r  overlaps wilh that of KNSD(TV). Rowan's dual w i t i u i a l  mterem, therefore, pofenftally violate the 
C o m m ~ m i i ' i  I w c l ~ ~ ~ 9 m o n  rule. Section 73 3555(e), ana the duapoly rule. Sealon 73.3555(b). 

25 
rjl attributinn ni the, Trlemmdo itdlions, thereby dvoiding v,oIatiom of the Commission's rules. To that 
+!xi, the appl imts md~cdte that Rowan's responslhiliher at Apolio and Llon, whose mvestments rarge irom 
furni luw arid lugsage to loohvear, dpwrcl and wwniahbs ,  as well as Cornmuniratons, relate to 
#rIv~,wmwt i ~ ~ i i ~ i d q m e n t  4ccDrdlnqiy. Rowan pledqer to recuse htniself "from any matters that may 
Dzrtaln. directly 0' trldircctly, to Telemtindo " Rowan a h  repre-nts that he will have not, "and will have 
no abiiiw to. ercrcisc dt!th'JritY or mflllmce over Telernundo, and will n d  participate In any dmxssion, 
p3PCymak~ng me,  or overslghl funLtton reiated ~n ally manner to Telemundo or any of the s ta lms 
licensed to it." Spec,fically, tt I S  represented that Awllo Capital and hon Capiral will implement mechanisms 
to insire R~warr ' i  wcusal: matters involvirig Zeorganued Telernundo will be dcassed separately d t  dl1 

mcdinqs, allowing ample opportunity for Rowan to refrain from partlclpation; the financial reports for 
Aucllo (ap,tal arid lion Capdal w ~ l l  be sutklmt ly aggregated w mat Telemundo's perfornidnce figures arc 
i#ot ir'parately d85playrd. reports con tmng  any dsmte mtormalron regarding Reorganma Telemundo 

Reoiqantied rekmundo requests. p m u a n t  lo Note Zihj of Snhon 73  3555, that Rowan be relieved 
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' An applic.4tion seeklng IlCPnSe to cover the CDnStruction permil fu K Z K I ( N )  IS Wndmy before the 
~ ~ m n ~ ~ s s ~ o n .  FCC F , I ~  NO. w a - w a m ~ ~ .  

'~ While Rowan perqonally 1s deemed 10 hoM an attributable Iniercst ~n N w  World, we do not find that tnleiest 
dlfribulabk to Awllo or Lion or 10 m y  of  it5 alfllldtcs. WP ha? !h85 llndlny on the appltants '  representation in the,, 
oecember 19, 1994 amendment Lhat Rowan XCLeded to the b a r d  o l  New World by ,I vole 01 the Y1~called 'Type 7" 
hoilIrr5 01 New WOrW Common Qock. whCh are PntltlW to select WO New WorM directors. Those Type 2 holderr 
die Kudak R~! i ie l r lmt  InCOnW Plan Trlirl Fund. FdleliV C+al p1 lllrOme Fund, FidcIiV Equity t ~ o m e  Fund, 
~ ~ d e ~ i t y  Magellac Fund. ICW 5pectal credts FUW% 11, llb and Illb. WeyerhaeuSer company Master penston TW~.  
TCW Spcckal CirdltS Trust, Inland Steel lndustrie5 Pension Tru~t. me Common Fund lor Bond Inves tmnt~ .  TCW 
Special Credits Trust lllb, and IhC Delaware Slate Emyluyecs' Retirement Fund. A p ! l o  1% mnellgible to vote, 
nominate or designate a atrecta because I! balds ~ e w  World Preferred Qwk and ~arrwtts .  rot conimon stock. only 
i f  Apollo W C ~ C  to e x ~ r c i ~ e  IS warrants W o U U  It be d lype 2 holder Until ApolNo mnvertS rts warm"&, we shall not 
deem RowmnZ dirmorate 3t New World to be annbutable to Aipotto. 
'c' 2007, IDMA, In<., Published by Pike B Ftxher 
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Conference Call Transcript 
DTV - DIRECTV Latin America Investor Day 

Event DatezTime: May. 24.2007 I7:WAM MT 

0 2007 k m s o n  Financial Repubwed wth wnnili~~on No part of ma publlcatm may be reprcducec or lransmmsd in any form or by any means w h t  he  
pnorwntlen cansenlofThamon Financial 
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And I thlnk tf * c i s  one hopc t d a y  it's that WE shine some light on that jewel and m many ways gibe you a smic of why we've hem so e x ~ i t r d  
abut thc potmiidl for that business 

Now. wc haven't waircd rhme yean jus1 hccause ue  wanted to continue to hlde it. We mally waited till now. and I thhk now is the nght time far 
t w o  reasonr. 

First IS that wc reall) had IO mrrgc fhc Sky and DxrccTV platforms I" h t m  Amcnca mfo UOC. lhosc two platforms had compctcd with Eaih othcr 
m c c  the mid IWr and clearly s m g l e d  in cumpning with each other. 

And 11 really wasn't unul 2 l Y M  tale XX)? when we signed a mrrgrr igreemml and the lasf couple of years uhrre we moved forward wlth that 
merger agrement that we were able to hcgin 10 caplure 

And nn m a y  ways, Latin America, much like many r.ounulri. ihr UK. France, Spain. Italy. uee really g u d  tcmlocies hut terntoner that warm't 

large enough to wppm ruicrs\iully two plaifomr 

Si; uhcn you merge thew IYC platforms togeths. you end up with a merged husmes.3. with a single huinrSS and P twitmy that i s  more than 
large m w g h  IO really sucrcsiiull) huild (ha saiellire platform 

7hc srcond r e a m  was we wanted to get these hustncrrei (u cnuugh along that Ihc value was appareni u1 their c m t  ~pcnltms. That d w d r  

cry and pmvidc morc uirihdily to ow Laiiii Anicncan story 

value and the potential o i  these husinesres. 

Inca" fhe\c hurmcrscr m LlOSC 1" Iliatule 11'5 ,rally I"" LllC "pp"sl*. 

But wc uantcd 10 he uhlr in put a ret 01 finanr~als and s ref of current ~ c i i i l t s  up t h s e  that really speak IO the palatial of these huninerres 

.a I ihmk )ou'll see ahad) ltiesc burrnrsits hare mowd ID a place rhrrethry'rr grnmaling profits and cash flow that really speak io the value 
md rht p<xcnoal. 

Though again wercally are at the rai ly  stager oidewlupmg thae hUsineSseI. Take M example like 8m%t1 

Wr only p t  the mmgm approred l r r a l l y  in lale 20% and it 's n i y  this ~ummer we're rcally finishing the operational merger of thosc two 
plr,lc,ma. 

prior written m r n l o l  Tbmmn Financial. 
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